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' lNTEPSTATE COMMERCE COMMISSION
ASSIGNHENT OF LEASE AND AGREEMENT datad as cof

March 1, 1983 (herelnafter called this Assignment), by and
between United States Trust Company of New York, a New York
corporation, as Trustse under a Trust Agrsaament dated as of
December 1, 1975, with General Electric Credit Corporation

. (such Trustee, together with its succassors and assigns,
belng hereinafter called the Owner-Trustee) and Hercantile-
Safe Desposit and. Trust Company, as agant (harsinafter czllad
~tha Vandor). o o

A HHERERS, the Owner-Trusbee and Southern Pacific
"Transportatlion Company, as Guarantor (hareinafter callad the
Laossea), entered into Conditional Sale Agreaments dated as
of Dacember 1, 1975 (such Conditional Sale Agraeements hera-
inafter, together with amendments and supplements thereto,
baling collectivély callad the Security Documsant), with ACF
Industries, Incorporated; FHMHC Corporation;:; and Whittaker
Corporation (Berwick Forge and Fabricating Division), res
spactivsaly (heralnaftsr individeslly callged a Builder and
collectively the Bullders), providing for the sale to the
Ownar-Trustee of such units of railroad equipment (hereinaf-
ter callied the Units) described in the Annexes thereto as-
- waere delivered to and accepted and sattlad for by tha Owner-
Trustee thareunder. and :

o WHEREAS, the Owner-Trustee aad American Rail Eex
‘Car Company, novw known as Railbox Company (hareinafter

called Railbox), entered into a la:zse of Rallroad Equipment
dated as of December 1, 1975 (hereinafter, togethear with any

amsndrents and supplements tharato, being called thse

Ori¢ginal leass), providing for the laasing by, 6 the Owner-

Trustea to Raillox of the Units: and :

-WHEREAS, Rzllbox has notified the Ownher-Trustee
that 1t cannot meet 1ts March 1983 rental and casuslty poy-
‘mants ynder the Original lLeasa con z2nd after Fabruary 1, 1983
and lessee has made such payments and Rallbox has trans-
farr4d and assigned to Lessas all of Railbox's right, titlae
and interest in and to thz Original Lease and the Units; and

'~ WHEREAS, the lessesa and tha Owner-Trustes have
entered into a leasa of Railroad Eguipmaent dated as of
March 1, 1983 (herelnaftar, together with any amendments and
supplements . thereato, belng called the Leasa), providiag for
the leasling by the Owner-Trustee to lessee of the Units; and

"WBEREAS, in order t¢to provida ssescurity for ths ob-
ligations of the Owner-Trustee undar ¢ha Sacurity Document,
the Cwner-Trustee agrees to assign for security purposes its
rights in, to and under tha lgasa to tha Vendor:



NOW, THEREFORE, in conside:ation of the payments
to bs made and the covenants hereinafter mentioned to be
kept and,parformed the parties hereto ’aYrag as follows.

1. _ Subject to the provishons of Paraq:Aph 10 _
hetecf, the Qwner-Trustee hereby assigns, transfers and sets
over unto the Vendor, as collateral sscurity for ths paymant
and performance of the Ownar-Trustee®s obligations under the
- Security Document, all the Owner-Trustee's right, title and

‘interest, povwars, privilegses, and othsr banafits undar ths
Lease, including, without limitation, the immediata right to
"receive and collect all rental, profits and othar sums pay-
able to or receivable by the Owner-Trustee from the Lessee
gnder or pursuant to the provisiocns of the Laasa whather as
- rent, casualty payment, indemnity, liquidataed damages or
-otherwvise (such moneys being hereinafter called the Pay-
ments), and the right to make all waivars and agrasments, to
'give all notices, consents and relaases, to take all action.
upon.the happening of an Evant of Default spacified in the
Lasase, and to do any and all other things whatsoever which
the Owner-Trustee 1s or may becoma antitled to do vnder the
Lease. In furtherance of the foregoing assignment, tha
Owner=-Trustee hereby irrevocably auvthorizes and empowers the
YVendor in its own nams, or in.the name of its nominse, or in
. the name of the Owaner-Trustee or as 1lts attorney, to ask,
. demand, sue for, collect and raceive any and all Payments to
- which the Owner-Trustee is or may become entitled under the
lsase, and to anforcs compliance by tha Tassae with all the
teras and ptovisions thereof.

, j The Vendor agrees to accept any payments made by
the lessea for the account of the Ownar-Trustee pursuant to
the Lease. To the extent raceived, the Vendor will apply
such Payments to satisfy ¢the obligations of the Owner-.
Trustee under. the Security Document then due and payatle,
-subject to the limitations containad in tha last paragraph
cf Article 4 of the Security Document, and any balance shall
be paid immediately to and retainsd by the Owner-Trustea.
"If the Vendor shall not recieve any rental payment under the
first paragraph of § 3 of the Leasa payabls to it as provid-
~ad in tha consent vhan due, the Vendor shall immediately no-
tify the Owner-Trustee by telegraphic. communicat*on at the
add'sss sat forth in tha Leasa.

: 2.~‘ This~hssignment is executed only as security
" for the obligatious of the Owner-Trustee under the Security



Document and, tharefore, tha aexecution and delivery of this-
Assignment shkall not subjact the Vendor to, or transfer, or
pass, or in any way affect or modify the llability of thsa.-
Owner-Trustee under the lLzase, it being unlerstood and _
~agread thet notwithstanding this Assignmant or any subsa-
quent assignment, all obligations of the Owner-Trustee to
.the Lesses sheall be and remain enforc=2able by the Lessee,
its successors ahd.asslgns, against, and only against the

~ Owner-Trustea or parsons other than the Yendor.

‘signnment,

3. To pro*act the security afforded by this As—"
the. Ovner-Trustee agrees as follows:

-(a) Thc Owner-Trustea will faithfully abide
by, perform and dischargs each and evsry obliga-

tion, covenant and agreement which the Lease

providas ara to bse paerformad by the Ownsr-Trustsa;

~without the written consent of the Vandor, the

Ownar~-Trustee will not anticipats.tha rants under

. the Lease or walve, excuse, condone, forgive or in

- any manner ralease or dischargs the lLessaa
.thereunder of or from . ths obllgations, covenants,
. condlitions and agreaments to be parformad by the

Lessee which are intended to satilsfy the obliga-

. -tioms of the Owner-Trustee undar the Security
-Document, including, without limitatlon, the obli-

gation to pay the rents in tha manner and at. the

" . time and place specified therein or enter .into any

.agreemant so amending, modifying or terminating

‘.thevLease-and the Owner-Trustee agraees that any

.such amendmant, modification or termination there-

.without such consent shall be void.

N g(b) At ‘the Owner-T:ustae s sole cost and. ax-
pense, the Ovner-Trustee will appear in and defend

-every action or proceeding arising unier, growing

out of or in any manner connactad with the obligxz~-
tions, dutias or llabilitiaes of the Owner-Trustee

‘under the Lease.

(c) Shonld the Ovner-Trustee fail to make
any payment or to do any act which thils Assignment
réquires the Owner-Trustee to maka or do, then the
Vendor, but without obligatlon so to do, after
first making written demand upon the Ownsr-Trustae
anéd affording the Ovwner-Trustae a raasonable



period of time within which to make such payment
-0r . to such act, but without releasing the Owner-
- Trustee from apy obligation hereaundar, may make or
- do the same in such mannar and to such extent as
~.the Vendor may deam necessary to protact. tha secu-
- -.rlty provided hereby, lncluding specifically,
. without limiting its genaral powvars, ths right to
‘. -appear 1n and defend any action or procseding pur-
- .porting to affect the security hersof and the
‘-. 'rlghts or powers of the Vendor, and also the right
. to perform and discharge each and every obliga-
tion, covenant and agreement of the Owner-Trustee
- contalnad in the Leasa; and in exerclising any such
- powers, the Vendor may pay necessary costs and ex-
‘penses, employ counsel and lncur and pay reason-
--able attorneys®' fees, and ths Owner-Trustee will
-reimburse the Vendor for such costs, expenses and
'~fees.‘ SR -

T "u. °ubject to tha prov*sions of Paragraph 10
hereof, the. Ouner-Ttustee does herasby constitute tha Vendor
the Owner-Trustea's true .and lawful attornay, irravocsbly,
with full power (in the name of the Owner-Trustee,. or other-
. wise), to ask, reguire, demand, recelva, compound aznd give.

“acqguittance for any and all Payments due and to become due -

undaer or arising out of tha Laasa to which thae Ownar—Trustea"_
is or may becoms entitled, to enforce compliance by the. les- -

see with all the tarms and provisions of tha Leasa, to ‘
endorse any checks or other instruments or orders in connec-
tion therawvith and to file any clalms or taka any actlon or
institute any proceedings which ths Vnndor may deem to be
necessary or advisable in the premises.

- 5. Upon the full discharge and satisfaction of
.all ths.OHner-T'ustee.s obligatiorns under tha Security
‘Document, thls Assignment and all rights herein assigned to
the Vendor shall terminate, and all estate, right, title and
. intarest of tha Vendor in and to the Laase shall ravett to
the Ovner~T:ustee.

6. The Ovner-Trustee will, from tine to time, do
and perform any othar act and will oxacute, acknovladga,
deliver and file, register, deposit and record (and will
rafile, reregistar, rerecord or redeposit whanever raguired)
any and all further instruments reguired by law or:
rsasonabliy requested by the Vendor in ordar to confirm or
furthaer assurz the interests ¢f thas Vandor hereundar.




o 7. ' Putsuant to tha ptovisions of the Financa
;Aqreement relating to the assignment to a successor agent
thereunder or if a Deéclaration of Dafault undar thoa Security
- Document has been made and is in effact, tha Vendor may
assign all or any of the rights assignad to it herady or
. arising under the lease, including, without limitation, the
"right to receive any Paymants duse o2r to becoma dua. In tha
event of any such assignment, any such subsggquent or succaes-
-slve assignee or assignses shall, to the extent of such as-
signment, anjoy all the rights and privileges and be subject
- to all the obligations of the Vendor hereunder.  Tha Vendor
"~ will give wrltten notice to the Owner-Trustﬂe and the Lessee
“of . any such assignment.' : A : L

e 8. This Assignment shall be govstned by the laws
of the State of New York, but the parties shall'bs entitlad
to all riqhts conferred by u9 U S.C. s 11303. '

9. The Ouner-Trustee shall cause copias of all
notlces raceived in connection with the Lease and all pay-
-ments.hereunder to be promptly delivered or made to the Ven-
dor at its address sat forth in Article 21 of the Security
‘Document, or at such other address as the Vandor shall ‘des-
'ignata. : Lo o . : :

AR 10.» The Vendor hereby agrees with the 0vner-

" Trustee that, sc long as no avent of default under the Secu-
‘rity Document has occurred and shall be continuing, the Ven-
“"dor will not exercise or enforce, or seek to exercise or
.enforce, or avail 1itself of, any of the rights, powers,
privileges, authorizations or benefits assignad and trans-

" ferred by the Ovner-Trustee to the Vendor by this Assign-
‘ment, except. theée right to receive and apply the Payments as
provided in Paragraph 1 hereof, anl that, subject to the
terms of the Loasa and thae Security Document, the Owner-
Trustea may, so.long as no event of default under the Secu-
rity Document has occurrad and shall be continuing, exercise
.or enforce, or saek to exarclse or enforce, such rights,
povers, privileges, authorlizations or benefits; provided,
“however, that the Quner-Trustee may not terminate the lLease
without the prior vritten consent of the Vaandor. ‘




"IN WITNESS WHEREOF, the parties hereto have caused

'f this instrument to ba exacuted in thelr respactive corporate

names, by officers thereunto duly authorizad, and their
respactive corperate seals to ba affixed and duly attasted,
all as of the date first above vritten. . e

- UNITED STATES TRUST COMPAKY
"~ OF NEW YORK, as Trustee,

_'[CORPORBTE SEAL]
"Rttest.

Assz."‘ Viog PRmsinmm." o

L ASSISTANT SEcRETMRY
N I Lo - - MERCANTILE-SAFE DEPOSIT RAND
' - TROST COMPANY, as Aqen 7

'.'conponarz SERL]
:Attest'




. rate seal of said corporation, that said instrument was

: STRTE OF /Vet(/ 277 40 IR T ’
(COUNTY OF /1/(,,,7_,7;,() ss

On this /éﬁ% day ofijb é«i. ‘1983, before me
, personally appeared’ Sﬂﬁiﬁﬂ \» to ma personally known,
‘who, being by me duly sworn, says that he 1s the 88l VIOE PRES!DENT
' of UNITED STATES TRUST COMPANY CF NEW YORK, "that ocne of -
the seals affixed to the foregoing instrumaent 1s the corpo-

- signed and sealad on behalf of said corporation by‘authOtiiy
of its By-laws, and he acknowledgel that the execution of
the foregoing instrum@nt was tha frea act and daed of said

' Aco:poration. .
'?sz %(éezw

- T~ . Notary PubIic
T S . CHRISTINE. C. COLLINS
"fNotarial Saal] X Sl "~ .+ Notary Public, ‘State of New York
. ’ o . - No. 41:4624735 -
. x s . , :
. HY_ Comnission e’ pires _ . ' - Qualified in Queens County -
" ' Commission Expireés March.30, 1984

~ STATE OF Ma""f WA/ ) T
B Yy ss..'
' commr op 754/m;wm) |

, : On this. juli_ day of Lbinvar ’ 1982& bafore ma L
personally appearad T _A_ Summerlia.’ to%e personally known, R
who, being by me duly sworn, says that he is the _..c Pesidet o
.. of MERCANTILE~-SAFE DEPOSIT AND TRUST COMPANY, that one

'.of the seals affixad to the foregeing instrument is the cor-

porate seal of saild corporation, that said instrument vas

signed and sealed on behalf of saild corporation by authority

.0of 1ts Board of Directors, and he acknovladged that the

~execution of the foregeing instrumant was the free act and

deed of said corporstion. - ' '

Lowdse | o /
Notary Public

(Rotarial Seall . ',”RUSSE'—'— E. SCHREIBER
My Commission expires: L - NOTARY PUBLIC ,
‘ : YL s My Commlsslon Exp|res July 1, 19 ?é



.‘?QLESSEE’S‘CONSENT AND AGREEMENT
‘ . Tha undnrsigned, a corpo:ation duly incorporat ad '
under the laws of the State of Delavare, tha lessea pamed in -

.the lease (hereinafter called the Lease) referred to in. the
. foragoing Assignment of lLaase and Agresmaent (hereinafter

"~ called -the Assignment), hareby (a) acknowladges receipt of a

.. copy of the Assignmant znd (b) consents to all tha terms and
_‘conditions of the Assignment., : : :

- ' AS further inducement to the investors (hereinaf-'
.jtet c&lled the Investors) which investad in the conditional

" sale Indebtedness, as that term 1s defined in the Security

Document referred to and defined in the Assignmsent (a2 copy.
of which Securlty Document has been deliverad to thoe under-
© signed) pursuant to which the Unitad States Trust Company of

‘Naw York, as trustae (herainafter zalled the Owner-Trustee) .
has partially financed the purchase of the units of rallroad
equipment (hereinafter call=2d the Units) being leasad by the
Owner-Trustee tn the undersigned pursuant to the Lease, and
"in. coensideration of othsr good and valuabla considaration.
the undersigned~ o . o ’

‘ '(1) represents and wvarrants to uercantile-Safe
Deposit and Trust. Company (hereinaftsr called the Vaendor),
~acting as agent for the Invastors, that thae rantals and
other ocbligations under the lesase have bsen calculatad so as
to provide for the due and punctual payment of the principal
of, -and interest on, the Conditional Sala Indabtednass and

" ¢he due and punctual performance of all othar obligations of

the Cwnar-Trustee under the Security Documant (excapt. the
‘obligations of the Owner-Trustee under subparagraph (a) of
the third paragraph of Articlae 4 theraof) without referenca
to any limitation of 1iability contained in the last pa:a- :
; raph of Atticle u or Article 22 thereof° . e e

(2) agress, subjact to the terms and condi*ions
uof the Assignment, to pay all rentals, casualty payments,
"liquidated damages, indemnities and other moneys provided
for in the lease (wvhich moneys are hereinafter called the

- Paymants) due and to.Yecome due urniar the Lease in rasspsct

of the Units leasad thersunder, directly to the Vendor to ba
-applied as provided in tha Security Document, at P.0O. Box
'2258, Two Hopkins Plaza, Baltimore, ‘Maryland 21203, atten-
~tion of Cocrprorats Trust Daspartmant (or to such o6ther addrass
as may be furnished in writing to the undersignad by the
Veador):; it being hereby agreed that the undersigned’®s obli-
gaticn to pay all the aforesaid P:yments is absolute znd un-
-conditional, :




_ E (3) agrees, subject to tha terms. and conditions
_of the Assignment, that . the Vendor shall be entitled to the
benefits of, and . to receive and enforce pzrformance -of, all
of the covenants to be performed by the undersigned under
tho lease as thouqh the Vandor vaera nam@d therein as Owaar-"
_Tnustee,' C e : . :

S (u) " agrees that the Paynents shall not be subject
’1to any right of setoff or countarclaim or other dafense
which the undersigned might have against the Owner-Trustea
~or otherwise, and the payment thersof to the Vendor shall be
final and shall not be subject to, and the undersigned o
hereby agrees to indemnify tha Vanlior against, a2ny liens,
chargses or claims of any nature whatsoaver (other than

"‘liens, charges or claims . creataed or. incurred by the Vendor

"-npot arising out of the transactions contemplated by the Se-
curity Documant, tha Leass or tha Assignment) resulting from
‘a bresach by the undersigned of 1ts obligations under . the ,
lease prior to'or pari passu with the right of the Vandor to
apply such Payments, es provided in the Assignment;

SO (5) agrees that any rigﬁts acquired by the under—
signed by subrogation or otharwisa, agalinst tha Owner-
Trustes under the Securlty Document or with respect to any
of the Units by reason of any payment made by the under- .
signed pursuant hereto may not be sxercissd uyntil the Vandor
. has been paid all sums payable to it under the Security '

-'Document.,

, (6) ﬂqrees that the Vendo& shall not, by virtue
':of the Assignment or - this Consent and Agreement, be or be-
coms subjact to any liability or cbligat‘on under the Lease
or othervise, . . . o
: (7) 'aatees that the ?ease shall not, vithout the
_prior written consent of the Vendor, ba amendad, tarminated.
or modified, or any action bea taken or omitted by the under- .
- slgnad, the taking or omission of which might result in zny
alteration or impairment of the obllgations of the Lessee .
under the leasa vhich are lntended to satisfy the obliga-
tions of the Owner-Trustee under. the Security Document, the
obligations of the Owner-Trustee under the Assignmant eor thse
obligations of the lessee under this Consent and Agreement
.or of any of the riqhts rreated by any thareof. and

: -(8) vill (i) execute, delivar and/or furnish all'
notices, certificates, communications, instruments, agres-
ments, legal opinions and other documents and papers
requlred to be executed, delivared and/or furnished by it
. {(or its counsel) pursuant to the provisions of the Security




Document and (i1) do all such acts and executs and deliver

‘Accaptad:

{CORPORRTE SEAL]

all such furthar assurances required to be done and/or exe-
cuted and deliveted by 1t pursuant to ths provisions of any
theraof. . S e :

This Agreement may be executed 1n several counter-

_parts, each of which when so axecuted shall ba deamed an

original, and such counterparts together shall constitute

;.one and. the same insttument.

This Consant and Agraemant, when accaptad by tﬁe

-fVendcr by signing the acceptance at the foot hereof, shall
"be deemed to be.a contrac:t under the laws of the State of

¥ew York and, for all purposes, shall ba construad in accor-

.dance with tbe lavs of said State.

Dated as of Harch 1, 1983 ‘

'“iﬁdukff;,rﬁsﬁleﬁw COHPANY
el /éf;l9h~4;2 4&, (;u%ﬁ,

: (CORPORATE SEALI ) ) ‘~f Ex :

‘ ecutive Vice pr -

vAttest. Phnmnga, esident

ndmeme

'SECRETARY. -

. ' MERCANTILE-SAFE DEPOSIT AND
' TRUST COMPANY, as Agent,

./_

.. Vice Presidet”

Attest'

SOUTHERN PACIFIC TBBNSPORTATIONV o




STATE OF CALIFORNIA )
) ss.
COUNTY OF SAN FRANCISCO )

On this 1llth day of October, 1983, before me personally
appeared Robert J. McLean, to me personally known, who, being
by me duly sworn, says that he is the Executive Vice
President-Planning and Finance of SOUTHERN PACIFIC
TRANSPORTATION COMPANY, that one of the seals affixed to the
foregoing instrument is the corporate seal of said corporation,
that said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors, and he
- acknowledged that the execution of the foregoing instrument was
the free act and deed of said corporation.

. ran. OFFICIAL SEAL |

2? . LENONA M J YOUNG % | A,
| o < NGTARY PUBLIC - CALIFORNIA | '

g‘ SAN FRANCISCO COUNTY Notary Public (J

’ ]

My comm. expires JUN 25, 1985

)
):—., ST R R RS TR R O

My Commission Expires:

Deans 25,1935
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